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FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number. 32350076
Washington, D.C. 20549 Expires: '

Estimated average burden

A [ Y FORM D hours per response. . ... .. 16.00

NOTICE OF SALE OF SECURITIES - r'SEC USE ONLYS -
PURSUANT TO REGULATION D, L
7054377 SECTION 4(6), AND/OR DATE RECEIVED”
070 UNIFORM LIMITED OFFERING EXEMPTION ‘//é/\\%\
Name of Offering  ([] check if this is an amendment and name has changed, and indicate change.) 3' D“"-’V&D c‘\

Senior Sect rad Convertible Noles & Warrants to acquire Common Stock.

Filing Under ( “heck box(es) that apply):  [] Rule 504 [] Rule 505 (7] Rule 506 [ Section 4(6) [] ULOE ""f' K3 0
Type of Filing /] New Filing [] Amendment 2007

A. BASIC IDENTIFICATION DATA \\ e A

1. Enter the information requested about the issuer \\/SQ’

Name of Issuer D check if this is an amendment and name has changed. and indicate change.)
QPC Lasers Inc.

Address of Ex :cutive Oftices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
15632 Roxiord Street, Sylmar, CA 91342 {818) 986-0000

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Inciuding Area Code)
(if different frym Executive Offices)

Same as above Same as above

Brief Description of Business

Develop an manufacture high performance optoelectronic chips. PROCESSED
Type of Business Organization MAY ' ? ZUB?

(/1 corporation [] limited partnership, already formed [O] other (please specify):
[] bus ness trust [] limited partnership, to be formed THOMSON
Month Year FINANCIAL

Actuat or Esti nated Date of Incorporation or Organization:  [Q 8] [OT&] §/Actual [ Estimated
Jurisdiction o " Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada: FN for other foreign jurisdiction) NV
GENERAL INSTRUCTIONS
Federal:
Who Musi Fili © All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 etseq. or 15 U.S.C.
77d(6).

When Te File A nolice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is du:, on the date it was mailed by United States registered or certified mail to that address.

Where To Fil-: U.S. Securitics and Exchange Commission, 450 Fifth Street, N.W., Washington, D,C. 20549,

Copies Requi.ed: Five (3} copjes of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signcd must be
photocopies ¢ f the manually signed copy or bear typed or printed signatures.

Informanion Fequired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto. the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
nol be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in these states that have adopted
ULOE and tt at have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or 1ave been made. if a state requires the payment of a fec as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany Liis form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice a1 d must be completed.

ATTENTION
Failure tu file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure 1o file the
appropriite federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of .1 federal notice.

Parsons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. | of 9



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e  Eac\ promoter of the issuer, if the issuer has been organized within the past five years;
e Eacibeneficial owner having the power to vole or dispose, or direct the vole or disposition of, 10% or more of a class of equity securities of the issuer.
e Eac: executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e  Eac general and managing partner of partnership issuers.

Check Box{es™ that Apply: [} Promoter  [/] Beneficial Owner [/} Executive Officer  [/] Director [7] General and/ar
Managing Partner

Full Name {125t name first. if individual)

Ungar, Jeffry

Business or Rusidence Address  (Number and Street, City, State, Zip Code)
15632 Roxford Street, Sylmar, CA 91342

Check Box(es that Apply:  [[] Promoter /] Beneficial Owner* 7] Executive Officer [/] Director [} General and/or

("Beneficial Owner of an Investor which is a California Investment Company}) Managing Pariner

Full Name (L: st name ﬁr;st, if individual)
Lintz, George

Business or R :sidence Address  (Number and Street, City, State, Zip Code)
15632 Roxfcrd Street, Sylmar, CA 91342

Check Box{esi that Apply: [] Promoter [[] Beneficial Owner [ Executive Officer ] Director [] General and/or
Managing Partner

Full Name (Li st name first, of individual)

Adams, Robert V.
Business or R :sidence Aﬁdress (Number and Street, City, State, Zip Code)
15632 Roxford Street, Sylmar, CA 91342

Check Box(es) that Apply: [:] Promoler [:] Beneficial Owner [:] Executive Officer m Director E] General and/or
Managing Partner

Full Name (Lust name first, if individual)
McPeak, Me rril A.

Business or R :sidence Address (Number and Street, City, State, Zip Code)
15632 Roxiord Street, Sylmar, CA 91342

Check Box(es) that Apply- [ Promoter [] Beneficial Owner [ Executive Officer /] Director [] General and/or
Managing Partner

Full Name (L st name first, if individual)
Ury, Israel

Business or Residence Address  (Number and Sureet, City, State, Zip Code)
15632 Roxiord Street, Sylmar, CA 91342

Check Box{e:) that Apply: [] Promoter E Beneficial Owner D Executive Officer  [] Director E] General and/or
Managing Partner

Full Name (L 1st name first, if individual)
Finisar Corsoration

Business or Residence Address  (Number and Street, City, State, Zip Code)
1389 Mofieit Park Drive, Sunnyvale, CA 94089

Check Box(e: ) that Applhy: ] Promoter (/] Beneficial Owner* [} Executive Officer [7] Director [] General and/or
{*Beneficial Owner of Olfshore Investor) Managing Partner

Full Name (L 15t name first, if individual)
Roswell C: pital Partners, LLC

Business or F esidence Address (Number and Street, City, State, Zip Code)
1125 Sanctuary Parkway, Suite 275, Alpharetta, GA 30004

{Use blank sheet, or copy and use additional copics of this sheet, as necessary)
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1 I B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... [} v
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? oo cecreeeeseesesereesersenee 9 N/A
Yes No
3. Does th: offering permit joint ownership of @ single unit? ... ]
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commis sion or siniilar remuneration for solicitation of purchasers in connection with sales of securities in the offering,
1fa person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. 1f more than five (5) persons to be listed are associated persons of such
a broke! or dealer, you may set forth the information for that broker or dealer only.
Full Name (l.ast name first, if individual)
N/A
Business or esidence Address (Number and Street, City, State, Zip Code)
Name of As: ociated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check ~All Siates™ or check individual SIAES) .o || Al Slates
A K (A @R Ca € €@ BE DI ) [GA [ D]
0] 0N [0 K K A M Mo Ma M) My M MY
M)
Tl
Full Name {Last name first, if individual)
Business o Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Whitch Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individua! S1AlES) i e O All States
(€Ol (H1]
[CA]
(M)
® g G M X OO0 Y A WA & 0 B9 [FE
Full Name 1 Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of A:sociated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Checl “All States” or check individual States) .o O] All States
A0 Kl [AZ AR [€A €O €3 [@DE [Bd [FLl  GA] [} [D]
[LA]
M M ] N @ M @ NG D) [©A [BK] [OR] [PA]
] O BB MM @ O Mo FA A &V [ WY [FR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

Enter the: aggregate offering price of securities included in this offering and the total amount already
sold. Erter “0” if the answer is “none” or “zero.” 1f the transaction is an exchange offering, check
this box . "] and indicate in the columns below the amounts of the securities offered for exchange and
already cxchanged.

Aggregate Amount Already
Typ: of Security Offering Price Sold
Detkt
(] Common  [7] Preferred

Cor vertible Securities (inCIRdINE WAITANIS) ...oivviiiiii e ss s s sa s eeen $ 7,378,531.00 ¢ 7,378,531.00
PAMTEISIIP FILETESIS 11ivoverceeiei ettt bbb sese s et seb b b b b rres $ $
Othr (Specify } et et $ $

TOMAL oovooovveieeeeeesssss et RS $_7,378,531.00 §_7,378,531.00

Answer also in Appendix, Column 3, if filing under ULOE. {Senior Secured Convertible Notes and

Warrants for Common Stock for a total
Enter th: number of accredited and non-accredited investors who have purchased securities in this Aggregate Offering Price of $8,198,368
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate 8tan original issue discount of 10%
the number of persons who have purchased securities and the aggregate dollar amount of their which brings the total Aggregate
. P L w - o Purchase Price to $7,378,531}
purchas:s on the total lines. Enter “0” if answer is “none” or “zero.

Aggregate
Number Dollar Amount
Investors of Purchases
ACHFLUIEEA TIVESIOTS 1ot oeie ettt e ee e bttt at et s s senssreeans o2+ s Aes et es s eteteses s et stessnansesnsnensesensnnins 11 § 7.378,531.00
IO 1-8CCTEATIEA LNVESIOTS 1ot oo esasassesssssbis e assssrsabasassssebe et s b eEe e beEp s peb et e bebebesenseneamennncs s
Total (for filings under Rule 504 only) ... $

(The Aggregate Dollar Amount of
Purchases consists of (i) $5,013,800 in
Ifthis fi ing is for an offering under Rule 504 or 505, enter the information requested for all securities  cash, (i) outstanding notes for the
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the 209regale principal sum of $1,604,631,

R . . . . o . . _ . and (iil) promissory notes for the
first sal: of securities in this offering. Classify securities by type listed in Part C — Question 1. aggregate principal sum of $760,000)

Answer also in Appendix, Column 4, if filing under ULOE.

Type of Dollar Amount
Type of Offering Security Sold
REZUIBION A Lot oo et et e e e e $
a. Funish a statement of all expenses in connection with the issuance and distribution of the
securiti:s in this offering, Exclude amounts relating solely to organization expenses of the insurer.
The infurmation may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TRIRSTEN AZEIL'S FEES i s T AT sa s a0 e bbb s b b mesesann O s
Printing and ENGraving COSIS . ieerierieetreetnereereaesannemeaesieessisesstos st ssbs s sms sssssassasas s ess s ssass s ssesansesas (R
L 21 FEES .ooovoiot e eieie et et bbb bt e Rt b Kl s 50.000.00
ACCOUNEINE FEES oottt e 4 o844 s bbb bbb b e s
ERRINEEIINE FEUS 1ot e a bbb bbb b b bR e b R
Sa es Commissions {specify finders® fees separately) i s
Otyer Expenses (identify) {(advisors, placement agents and fINgers) ... e A S 404,068.00
TOUR] covveooeeoeo ettt ves b bssbseee sS4 4 1818 48R s /) §_454,068.00
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b. Iinter the difference between the aggregatc offering price given in response to Pan C— Qucstioﬁ 1
and total expenses fumished in responss to Part C— Question 4.2 This diffcrence is the “adjusted gross
proceeds 10 the iSSUEE.™ ....rueeccsionianeosmsanarasissessrans v traress bRt e st R AR s $.6,924,463.00

5. Indicate below the amount of the rdjusted gross proceed to the issucr used or propesed to be used for

each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
checl: the box to the left of the estimate, The total of the payments listed must equal the adjusted gross
procieds 10 the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,
Directors, & Payments to
Affiliates Others

w8 0s
~[$ 0Os

.0s os

Conttruction or leasing of plant buildings and facilitics ............ freebs s st st aas s aR e e sena s as O

Salaiies and lees .........

Purchase of real estate ............

FrarrEsIA RN AL R AR RS

Purchase, rental or leasing and installation of machinery
and :quipment . R

Acquisition of other businesses (including the valuc of sccuritics involved In this
offcring that may be used in cxchange tor the assets or sceuritics of another

PSSUGT PUTSUBAL §0 8 METEEL) oocvvvoevcseeenssesiesssesss s s s ssesimssesassmssosssrenssessensessensissasmsssonsssssssessssrsses | 9 Os
REPUYTENL O INDCDIEANESS ..voovnevereeusererssorsianseraeraserers s ssssrmastssssssssssssrssessessssesssscssensessassssissssssssssarisss || 9 Os
WOT KNG CAPIIAL . irosvrssvees e ssoesesocsesssessesssesessasesrss et sssrs e sssessesssrnssas sessetsssssssonssssssssmsssanstessssrasassassasses | 9 []$6.924.463.00
Other (specifyk: Os Os

— -1 0s

COLUMI TOBIS «ocs et tsctetseassaressas s besessa s easssrsa evsars e sra 4 08 y2S TSSO RS S L BAE R s A R permnns b b an e s [7]96.924,463.00

Tot: | Payments Listed (column 10tals added) oveiesioneinee reersesasresp e et e R SRS en [£]$6.924.463.00

The issuct has duly coused this notice to be signed by the undersigned duly authorized persan. [f this notice is filed under Rule 505, the following
signaturc constitutcs an undertaking by the issuer to furnish to the U.S. Sccurilics and Exchange Commission, upon written request of its staff,
the informalion furiished by the issuer to any non-accredited investor pursuant w)iragraph (b)(2) of Rule 502,

Issuer (Frint or Type) Signature Date
QPC Lesers, Inc. 04/30/2007

Name of Signer (Print or Type) Title of Signer (Print or Type)
George Lintz Chief Financial Officer
ATTENTION

Intentional misstatements or omissions of fact constitute foderal criminal violations. {See 18 U.5.C, 1001.)
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